LICENSE AGREEMENT 
THIS AGREEMENT is effective on this _____ day of _____________, 2006 (the “Effective Date”). 

BETWEEN: 
THE UNIVERSITY OF MANITOBA
(hereinafter referred to as the "University")
and
<name of Licensee>

(hereinafter referred to as the “Licensee”)

WHEREAS: 
A. The inventions disclosed in <description of technology>, which is more particularly described in Schedule “A” attached hereto, and supported by the <provisional> patent application <#> filed <date> (the "Technology"), were made in the course of research at the University by Dr. <> and his/her associates (hereinafter and collectively, the “Inventors”) and are covered by Patent Rights as defined below. 

B. The Inventors are employees of the University, and they are obligated to assign all of their right, title and interest in the Technology to the University. 

C. The University is desirous that the Technology be developed and utilized to the fullest possible extent so that its benefits can be enjoyed by the general public. 
D. The Licensee is desirous of obtaining certain rights from the University for commercial development, use and Sale of the Technology, and the University is willing to grant such rights. 

E. The Licensee understands that the University may publish or otherwise disseminate information concerning the Technology at any time and that the Licensee is paying consideration thereunder for its early access to the Invention, not continued secrecy therein. 

NOW THEREFORE in consideration of the mutual covenants and conditions contained herein, the receipt and sufficiency of which is acknowledged by the parties, the parties hereto agree as follows: 
ARTICLE 1 - DEFINITIONS 
As used in this Agreement, the following terms have the meanings indicated:

1.1 “License" means the license granted by the University to the Licensee pursuant to Article 2 herein. 

1.2 "Licensed Field" means <specific field of use for the license>. 

1.3 "Licensed Product" means any product Sold by the Licensee comprising the Licensed Subject Matter pursuant to this Agreement. 

1.4 "Licensed Subject Matter" means inventions and discoveries covered by Patent Rights or Technology Rights which are within the Licensed Field. 

1.5 "Licensed Territory" means <where Patent Rights exist, etc.>. 

1.6 "Net Sales" means the gross revenues received by the Licensee from the Sale of The Licensed Products less Sales and/or use taxes actually paid, import and/or export duties actually paid, outbound transportation prepaid or allowed, and amounts allowed or credited due to returns (not to exceed the original billing or invoice amount). 

1.7 "Patent Rights" means the University's right in information or discoveries covered by patents (and/or patent applications), whether domestic or foreign, and all divisions, continuations, reissues, reexaminations or extensions thereof, and any letters patent that issues thereon, which name <> (the “Inventor”) as either sole or joint inventor and which relate to the manufacture, use or Sale of the Technology. 

1.8 "Sale, Sell or Sold" means the transfer or disposition of a Licensed Product for value to a party other than the Licensee. 

1.9 "Technology" means <description of technology> which is more particularly described in Schedule “A” attached hereto and supported by the <provisional> patent application <#> filed <date>. 

1.10 "Technology Rights" means the University's rights in technical information, know-how, processes, procedures, compositions, devices, methods, formulas, protocols, techniques, software, designs, drawings or data created by the Inventor at the University before the Effective Date relating to the Technology, which are not covered by Patent Rights but which are necessary for practicing the invention covered by Patent Rights. 

ARTICLE 2 - LICENSE 
2.1 The University hereby grants to the Licensee a royalty-bearing, <non-exclusive/exclusive> License under the Licensed Subject Matter to manufacture, have manufactured, and/or Sell the Licensed Products within the Licensed Territory for use within the Licensed Field. This grant is subject to the payment by the Licensee to the University of all consideration as provided herein, and is further subject to rights retained by the University to: 
a. Publish the general scientific findings from research related to the Licensed Subject Matter subject to the terms of Article 5 (Publication); and 
b. Use the Licensed Subject Matter for research and education purposes and for its own internal academic purposes. 
c. The Licensee may grant sublicenses consistent with this Agreement if the Licensee is responsible for the Licensee’s operations and the operations of its sublicensees relevant to this Agreement as if the operations were carried out by the Licensee, including the payment of royalties whether or not paid to the Licensee by any of its sublicensees. The Licensee must deliver to the University a true and correct copy of each sublicense granted by the Licensee, and any modification or termination thereof, within 30 days after execution, modification, or termination. When this Agreement is terminated, all existing sublicenses granted by the Licensee must be assigned to the University. 
d. Should the Licensee grant sublicenses that are not consistent with this Agreement, the sublicense shall be null and void. 
ARTICLE 3 - PAYMENTS AND REPORTS 
3.1 The parties hereto understand that the fees and royalties payable by the Licensee to the University under this Agreement are partial consideration for the License granted herein to the Licensee under Patent Rights. The Licensee shall pay all patent maintenance fees. Specifically the Licensee shall pay the University: 

a. A non-refundable License documentation fee in the amount of $<>, due and payable when this Agreement is executed by the Licensee; 
b. A running royalty equal to <> % of Net Sales for the Licensed Products; 
c. A minimum annual royalty of $<> due and payable on each anniversary of the Effective Date of this Agreement, commencing on the first anniversary and creditable against royalties due under 3.1 (b); 
d. An annual License re-issue fee in the amount of $<>, due and payable when this Agreement is executed by the Licensee; 

e. An intellectual property protection fee in the amount of $<> due and payable on each anniversary of the Effective Date beginning on the first anniversary; and 

f. All costs of patent prosecution in accordance with Article 12.1. 

g. Milestone payments in the amounts payable according to the following schedule or events: 

Amount Date or Event 

(i) 

(ii) 

(iii) 

h. In consideration of rights granted by the University to the Licensee under this Agreement, the Licensee further agrees to pay to the University the following after the execution of any sublicense hereunder: 

(i) Within 30 days after the execution of the sublicense, a sublicense fee of ___% of any up-front cash payment made to the Licensee in consideration of the sublicense, excluding funds paid to the Licensee for research and development purposes, or $_______________ , whichever is more; 
(ii) Within 30 days after the execution of the sublicense, a sublicense fee constituting a cash payment equal to 10% of any non-cash consideration received by the Licensee from the sublicensee, such consideration to include, without limitation, equity in other companies or equity investments in the Licensee. The value of an equity investment will be calculated as the average market value of the class of stock involved for 5 consecutive days preceding the execution of the sublicense agreement. In cases where the sublicense agreement calls for payment to the Licensee of a premium over the market value, the University will also share 10% of the premium paid to the Licensee; and 
(iii)  One half of the gross revenue royalty payments received on Net Sales of the Licensed Products received by the Licensee from any of its sublicensees. 

3.2 During the Term, defined in Article 11 herein of this Agreement and for one (1) year thereafter, the Licensee shall keep true and accurate records of its and any and all of its sublicensees’ Sales and Net Sales of the Licensed Products under the License and books of account containing all data necessary for the determination of royalties payable hereunder. Said records and books of account shall upon request of the University and upon reasonable notice be open for periodic inspection (not exceeding twice per annum) by a professionally qualified accountant on behalf of the University at all reasonable times during business hours for the purpose of verifying the accuracy of the Licensee's reports hereunder. If the amounts due to the University are determined to have been underpaid by <10>% or greater, the Licensee will pay the cost of the examination and accrued interest at the highest allowable rate.

3.3 Within thirty (30) days after June 30 and December 31, beginning immediately after the Effective Date, the Licensee must deliver to the University a true and accurate written report, even if no payments are due to the University, giving the particulars of the business conducted by the Licensee and of its sublicensee(s), if any exist, during the preceding six (6) calendar months under this Agreement as are pertinent to calculating payments hereunder. This report will include at least: 

a. the quantities of the Licensed Subject Matter that it has produced; 

b. the total Sales; 

c. the calculation of royalties thereon; and 

d. the total royalties computed and due to the University. 

3.4 Simultaneously with the delivery of each report, the Licensee must pay to the University the amount, if any, due for the period of each report. 

3.5 On or before each anniversary of the Effective Date, irrespective of having a first Sale or offer for Sale, the Licensee must deliver to the University a written progress report as to the Licensee’s (and any of its sublicensee(s)’) efforts and accomplishments during the preceding year in diligently commercializing the Licensed Subject Matter in the Licensed Territory and the Licensee’s (and, if applicable, any of its sublicensees’) commercialization plans for the upcoming year. 

3.6 Insofar as legally allowed all payments due under this Agreement shall be made to the credit of the University in U.S. dollars. Where the gross price is stated in any other currency, conversion into U.S. dollars shall be calculated at the rate of exchange quoted by The Canadian Imperial Bank of Commerce on the last day of the six-month period in respect of which payment is due. 

3.7 The Licensee shall: 

a. diligently proceed with the development and manufacture and Sale of the Licensed Products; 

b. annually spend not less than ______dollars ($ ) for the development of the Licensed Products during the first <> years of this Agreement. The Licensee may, at its sole option, fund the research of any one of the Inventors and credit the amount of such funding actually paid to the University against its obligation under this paragraph; 

c. market the Licensed Products in Canada within six (6) months of receiving regulatory approval to market such Licensed Products; 

d. reasonably fill the market demand for the Licensed Products following commencement of marketing at any time during the term of this Agreement; and

e. obtain all necessary governmental approvals for the manufacture, use and Sale of the Licensed Products. 

If the Licensee fails to perform any of its obligations specified in Paragraphs 3.7 a. - e., then the University shall have the right and option to either terminate this Agreement or change the Licensee’s exclusive License to a nonexclusive license. This right, if exercised by the University, supercedes the rights granted in Article 2. 

ARTICLE 4 - CONFIDENTIAL INFORMATION 
4.1 The University and the Licensee each agree that all information contained in documents marked "confidential" and forwarded to one by the other (“Confidential Information”) (i) be received in strict confidence, (ii) be used only for the purposes of this Agreement, and (iii) not be disclosed by the recipient party, its employees, consultants, officers or agents without the prior written consent of the other party, except to the extent that the recipient party can establish competent written proof that such information: 
a. is already known to the receiving party before receipt from the disclosing party as evidenced by written records; 
b. is generally available to the public or becomes publicly known through no fault of the receiving party; 
c. is received by the receiving party from a third party who had a legal right to disclose without restriction; or 
d. is developed by the receiving party independently of and without reference to Confidential Information received from the disclosing party as evidenced by written records. 

4.2 Notwithstanding any other provision of this Agreement, disclosure of Confidential Information shall not be precluded if such disclosure is in response to a valid order of any governmental agency, court or other quasi-judicial or regulatory body of competent jurisdiction, provided however, that the responding party shall, as promptly and as reasonably possible, give notice to the other party of the requirement so that the other party may contest the requirement to provide such Confidential Information. 

4.3 Each of the Licensee and the University hereby agree to treat Confidential Information received from the other with the same degree of care as it does in protecting its own confidential information, but in no event less than a reasonable degree of care, and will limit disclosure of same only to those of its employees, consultants, officers or agents on a need to know basis only, provided that all such persons receiving Confidential Information shall be made aware of its confidential nature and the restrictions and obligations set out herein and shall be under similar restrictions and obligations no less stringent as those set forth herein. The parties agree to be responsible for any breach of the provisions of this Agreement by their employees, consultants, officers or agents. This obligation of confidentiality shall exist while this Agreement is in force and for a period of <> years from disclosure. Said disclosure shall be evidenced by written records of disclosure. 
ARTICLE 5 – PUBLICATION 
5.1 The University will submit its manuscript for any proposed publication of research related to the Licensed Subject Matter to the Licensee at least thirty (30) days before submission, and the Licensee shall have the right to review the publication in order to protect the Licensee’s Confidential Information. Upon the Licensee’s request, publication will be delayed up to sixty (60) additional days to enable the Licensee to secure adequate intellectual property protection of the Licensee’s intellectual property that would be affected by the publication. After the thirty (30) day review period and additional sixty (60) day delay period, if requested, the University shall be allowed to submit the manuscript for publication. 

ARTICLE 6 - SCIENTIFIC LIAISON 
6.1 The University will provide technical and scientific liaison related to the Licensed Subject Matter as the parties may mutually agree.
ARTICLE 7 - REPRESENTATIONS AND WARRANTIES 
7.1 The University makes no representations or warranties, express or implied, as to any matter whatsoever including, without limitation: 

a. the condition of the Licensed Subject Matter, the Licensed Product or results derived therefrom; or 
b. the ownership, merchantability, or fitness for a particular purpose of the Licensed Subject Matter, the Licensed Product or results derived therefrom; or 
c. the scope of the licensed Patent Rights or Technology Rights or that such Patent Rights or Technology Rights may be exploited by the Licensee without infringing other patents. 

7.2 The University warrants that it has not previously granted any rights that would conflict with the rights granted by this Agreement. 

7.3 The Licensee, by execution hereof, acknowledges, covenants and agrees that it has not been induced in any way by the University or its employees to enter into this Agreement, and further warrants and represents that: (a) it has conducted sufficient due diligence with respect to all items and issues pertaining to this Article 7 and all other matters pertaining to this Agreement; and (b) the Licensee has adequate knowledge and expertise, or has utilized knowledgeable and expert consultants, to adequately conduct the due diligence, and agrees to accept all risks inherent herein. 
ARTICLE 8 - INFRINGEMENT 
8.1 Licensee shall give the University prompt notice of any incident of infringement of Licensed Subject Matter, coming to its attention, which occurs within the Licensed Territory and University will consult on appropriate action. Neither party will proceed with enforcement action without the consent of the other party. Upon consent, Licensee, at its expense, may enforce, within the Licensed Territory any patent exclusively licensed hereunder against infringement by third parties and it is entitled to retain financial recovery from such enforcement, subject to this Section 8.1. Financial recoveries from any such litigation will first be applied to reimburse Licensee for its litigation expenditures with additional recoveries being paid to Licensee, subject to payments due to University pursuant to Section 3.1. If Licensee does not file suit against an infringer of a patent within six (6) months of knowledge thereof, then the University, at its own expense, may enforce any Patent Rights on behalf of itself and Licensee, University retaining all recoveries from such enforcement.  In any action to enforce Licensed Subject Matter, either party, at the request and expense of the other party shall cooperate to the fullest extent reasonably possible.  Neither party may settle any infringement action in any way detrimental to the Licensed Subject Matter without the expressed written consent of the other party.
ARTICLE 9 - INDEMNIFICATION 
9.1 The Licensee will indemnify, defend and hold harmless the University, its employees, representatives or agents, from and against any and all actions, suits, claims, or proceedings and any damages, losses, costs, expenses whether direct, indirect or consequential (including legal costs on a solicitor and our client basis) or liability of any kind made, sustained or brought against the University, its employees, representatives or agents: 

a. arising out of the performance by the Licensee or by others at the request of the Licensee, of the Licensee functions, the Licensed Subject Matter and/or the Licensed Products contemplated by this Agreement; or 

b. resulting from acts of the Licensee, its employees, representatives, or agents in connection with this Agreement, whether or not information or materials supplied by the University are utilized; or 

c. resulting from the use, Sale or other disposition by the Licensee or its customers or others of the Licensed Subject Matter, the Patent Rights, the Licensed Products or the Technology Rights; or 

d. in respect of the defense of the Licensed Subject matter, the Patent Rights, the Licensed Products and the Technology Rights for the period between the Effective Date of this Agreement and any termination of this Agreement.

9.2 In the event that the parties mutually agree that any of the Licensee's servants, agents, employees, or permitted assigns may attend at the University's facilities and/or use the University's equipment in relation to this Agreement, the Licensee assumes responsibility and will exonerate and hold harmless the University from and against any and all liability with respect to any damage to property or injury including death to persons that may be caused by said entities when on the University property, and shall also be responsible for any injury or death which may be sustained by said entities and for public liability insurance for the acts and omissions of said entities as well as Workers’ Compensation coverage for said entities while on the University property. 
ARTICLE 10 - INSURANCE 
10.1 Beginning at the time when any Licensed Product is being distributed or Sold (including for the purpose of obtaining regulatory approvals) by the Licensee or by any of its sublicensees, the Licensee shall, at its sole cost and expense, procure and maintain comprehensive general liability insurance in amounts not less than $2,000,000.00 per incident, and the Licensee shall have the University, its officers, employees and agents named as additional insureds. Such comprehensive general liability insurance shall provide: (a) product liability coverage; (b) broad form contractual liability coverage for the Licensee's indemnification under this Agreement; and (c) coverage for litigation costs. The minimum amounts of insurance coverage required shall not be construed to create a limit of the Licensee's liability with respect to its indemnification under this Agreement. 

10.2 The Licensee shall provide the University with written evidence of such insurance. The Licensee shall provide the University with written notice of at least fifteen (15) days prior to the cancellation, non-renewal or material change in such insurance. 

10.3 The Licensee shall maintain such commercial general liability insurance beyond the expiration or termination of this Agreement during: (a) the period that any Licensed Product developed pursuant to this Agreement is being commercially distributed or Sold by the Licensee or by a sublicensee or agent of the Licensee; and (b) the five (5) year period immediately after such period. 

ARTICLE 11 - TERM AND TERMINATION 
11.1 This Agreement is effective as of the Effective Date and shall, subject to the remainder of this section, remain in full force and expire <__> years from the Effective Date/on the date of the last patent to expire relating to Patent Rights, but if no patent issues from any of the applications relating to Patent Rights, then this Agreement will expire eight (8) years from the Effective Date. 

11.2 Any time after <two (2) years> from the Effective Date, the University has the right to terminate the exclusivity of this License in any national political jurisdiction in the Licensed Territory if the Licensee, within ninety (90) days after receiving written notice from the University of intended termination of exclusivity, fails to provide written evidence satisfactory to the University that the Licensee or any of its sublicensees has commercialized or is actively attempting to commercialize the Licensed Subject Matter in such jurisdiction(s). 

11.3 Any time after <three (3) years> from the Effective Date, the University has the right to terminate this License in any national political jurisdiction in the Licensed Territory if the Licensee, within ninety (90) days after receiving written notice from the University of intended termination, fails to provide written evidence satisfactory to the University that the Licensee or any of its sublicensees has commercialized or is actively attempting to commercialize the Licensed Subject Matter in such jurisdiction(s). 

11.4 The following definitions apply to Article 11: (a) "commercialize" means having Sales of the Licensed Products in such jurisdiction; and (b) "Actively attempting to commercialize" means having Sales of the Licensed Products or an effective, ongoing and active research, development, manufacturing, marketing or sales program as appropriate, directed toward obtaining regulatory approval, production or Sales of the Licensed Products in any jurisdiction, and plans acceptable to the University, in its sole discretion, to commercialize the Licensed Subject Matter in the jurisdiction(s) that the University intends to terminate. 

11.5 This Agreement will earlier terminate: 

a. automatically if the Licensee becomes bankrupt or insolvent and/or if the business of the Licensee is placed in the hands of a receiver, assignee, or trustee, whether by voluntary act of the Licensee or otherwise; or 
b. upon thirty (30) days written notice from the University if the Licensee breaches or defaults on its obligation to make payments (if any are due) or fails to deliver reports, in accordance with the terms of Article 3, unless, before the end of the thirty (30) day period, the Licensee has cured the default or breach and so notifies the University, stating the manner of the cure; or 
c. upon ninety (90) days written notice if the Licensee breaches or defaults on any other obligation under this Agreement, unless, before the end of the ninety (90) day period, the Licensee has cured the default or breach to the satisfaction of the University (acting reasonably) and so notifies the University, stating the manner of the cure; or 
d. at any time by mutual written agreement between the Licensee and the University, upon one hundred eighty (180) days written notice to all parties and subject to any terms herein which survive termination; or 
e. under the provisions of Sections 11.2 and 11.3 if invoked. 

11.6 If this Agreement expires or is terminated for any cause: 

a. nothing herein will be construed to release either party of any obligation matured prior to the effective date of the termination; 
b. after the effective date of the termination, the Licensee may Sell all Licensed Products and parts therefore it has on hand at the date of termination, if it pays earned royalties thereon and delivers such reports according to the terms of Article 3; and 
c. The Licensee will continue to be bound by the provisions of Article 4 (Confidential Information), Article 9 (Indemnification), Article 10 (Insurance), Article 11 (Term and Termination) and Article 13 (Use of the University and Inventor’s Name) of this Agreement. 
ARTICLE 12 – PATENT MATTERS 
12.1 a. Provided that the Licensee has reimbursed the University for Patent Costs pursuant to Paragraph 3.1, the University shall diligently prosecute and maintain the Canadian, and if available, foreign patents, and applications in Patent Rights using counsel of its choice. The University shall provide the Licensee with copies of all relevant documentation relating to such prosecution and the Licensee shall keep this documentation confidential. Counsel shall take instructions only from the University, and all patents and patent applications in Patent Rights shall be assigned solely to the University. All costs of said patent prosecution shall be paid for by the Licensee in accordance with Article 3.1(f). 
b. The University shall consider amending any patent application in Patent Rights to include claims reasonably requested by the Licensee to protect the products contemplated to be Sold by the Licensee under this Agreement. 
c. The Licensee may elect to terminate its reimbursement obligations with respect to any patent application or patent in Patent Rights upon three (3) months’ written notice to the University. The University shall use reasonable efforts to curtail further Patent Costs for such application or patent when such notice of termination is received from the Licensee. The University, in its sole discretion and at its sole expense, may continue prosecution and maintenance of said application or patent, and the Licensee shall have no further License with respect thereto. Non-payment of any portion of Patent Costs with respect to any application or patent may be deemed by the University as an election by the Licensee to terminate its reimbursement obligations with respect to such application or patent. The University is not obligated to file, prosecute, or maintain Patent Rights outside of the Licensed Territory at any time or to file, prosecute, or maintain Patent Rights to which the Licensee has terminated its License hereunder.

12.2 a. If the Licensee learns or any substantial infringement of Patent Rights, the Licensee shall so inform the University and provide the University with reasonable evidence of the infringement. Neither party shall notify a third party of the infringement of Patent Rights without the consent of the other party. Both parties shall use reasonable efforts and cooperation to terminate infringement without limitation. 
b. The Licensee may request the University to take legal action against such third party for the infringement of Patent Rights in the Licensed Field and within the Licensed Territory. Such request shall be made in writing and shall include reasonable evidence of such infringement and damages to the Licensee. If the infringing activity has not abated ninety (90) days following the Licensee’s request, the University shall elect to or not to commence suit on its own account. The University shall give notice of its election in writing to the Licensee by the end of the one-hundredth (100th) day after receiving notice of such request from the Licensee. The Licensee may thereafter bring suit for patent infringement at its own expense, if and only if the University elects not to commence suit and the infringement occurred in the jurisdiction where the Licensee has an exclusive License under this Agreement for the infringing activity. If the Licensee elects to bring suit, the University may join that suit at its own expense. 
c. Recoveries from actions brought pursuant to Paragraph 12.2(b) shall belong to the party bringing suit. Legal actions brought jointly by the University and the Licensee and fully participated in by both shall be at the joint expense of the parties and all recoveries shall be shared jointly by them in proportion to the share of expense paid by each party. 
d. Each party shall cooperate with the other in litigation proceedings at the expense of the party bringing suit. Litigation shall be controlled by the party bringing suit. Litigation shall be controlled by the party bringing the suit, except that the University may be represented by counsel of its choice in any suit brought by the Licensee. 

12.3 The Licensee shall mark all Licensed Products made, used or Sold under the terms of this Agreement, or their containers, in accordance with the applicable patent marking laws. 

ARTICLE 13 - ASSIGNMENT 
13.1 The obligations of the Licensee hereunder, including the obligation to report and pay royalties, shall run in favour of the successors and assigns or other legal representative of the University. 

13.2 The Licensee's rights under this Agreement and the License herein granted shall pass to any person, firm or corporation succeeding to its business in the Licensed Subject Matter hereunder as a result of sale, consolidation, reorganization or otherwise, provided such person, firm or corporation shall, without delay, accept in writing the provisions of this Agreement and agree to become in all respects bound thereby in the place and stead of the Licensee. 

13.3 The Licensee may, with the prior written approval of the University, transfer its interest or any part thereof under this Agreement to a designate and cause such designate to perform all or part of its obligations under this Agreement. It is a condition precedent to such transfer that the transferee designate shall assume and be bound by the provisions of this Agreement, and its performance under this Agreement shall be guaranteed by the Licensee. 

ARTICLE 14 - USE OF THE UNIVERSITY AND INVENTOR'S NAME 
14.1 14.1 The Licensee shall not use the University name or trademark in any advertising or promotional material or publicity release relating to nor upon the Licensed Subject Matter or the Licensed Product without the University's prior written consent. The Licensee shall not use the Inventor's name or trademark in any advertising or promotional material or publicity release relating to nor upon the Licensed Subject Matter or the Licensed Product without the Inventor's prior written consent. 

ARTICLE 15 - NOTICE 
15.1 Any notice, report or other communication which any party may desire to give to the other may be hand delivered or sent by prepaid courier or registered mail, or by facsimile transmission to the respective addresses as set out below, or to such other address as one party hereto might subsequently advise the other: 

If to the Licensee: 

<> 
If to the University: 

The University of Manitoba 

Technology Transfer Office 

Room 631 Drake Centre 

181 Freedman Crescent 

Winnipeg, Manitoba R3T 5V4 

Telephone: (204) 474-6200 

Fax: (204) 261-3475

with a copy to: 

The University of Manitoba 

202 Administration Building 

Winnipeg, Manitoba R3T 2N2 

Attention: Vice-President (Administration) 

Telephone: (204) 474-9777 

Fax: (204) 261-1318 

Attention: Deborah McCallum, Vice President (Administration) 

ARTICLE 16 - GENERAL 
16.1 The Licensee must comply with all applicable federal, state and local laws and regulations in connection with its activities pursuant to this Agreement. 

16.2 This Agreement shall be governed and construed in accordance with the laws of the Province of Manitoba, and the laws of Canada applicable therein, without regard to any choice or conflict of laws, rule or principle that would result in the application of the laws of any other jurisdiction and the parties hereto irrevocably attorn to the jurisdiction of the courts thereof. 

16.3 Failure of the University to enforce a right under this Agreement will not act as a waiver of that right or the ability to later assert that right relative to the particular situation involved. 

16.4 In the event of a failure of performance due under this Agreement and if it becomes necessary for either party to undertake legal action against the other on account thereof, then the prevailing party shall be entitled to reasonable attorney’s fees in addition to cots and necessary disbursements. 

16.5 A party to this Agreement may be excused from any performance required herein if such performance is rendered impossible or unfeasible due to any catastrophe or other major event beyond its reasonable control, including, without limitation, war, riot and insurrection; laws, proclamations, edicts, ordinances, or regulations; strikes, lockouts, or other serious labor disputes; and floods, fires, explosions, or other natural disasters. When such events have abated, the non-performing party’s obligations herein shall resume. 

16.6 No amendment or modification of this Agreement shall be valid or binding on the parties unless made in writing and signed on behalf of each party. 

16.7 In the event that any of the provisions contained in this Agreement is held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement, and this Agreement shall be construed as if the invalid, illegal or unenforceable provisions had never been contained in it.

16.8 Headings are inserted for the convenience of the parties only and are not to be considered when interpreting this Agreement. 

16.9 If any provision of this Agreement shall be held invalid in a court of law, the remaining provisions shall remain in full force and effect and shall be construed as if the invalid provision were not included in this Agreement. 

16.10 This Agreement constitutes the complete understanding between the parties and of each party’s obligations to the other party relating to the Licensed Subject Matter and supercedes any and all prior written and oral undertakings and agreements related thereto. This Agreement can be modified only by a written document executed by the parties which refers to this Agreement. 

Each of the parties has caused this Agreement to be executed by their duly authorized representative on the dates entered herein below. 

	<LICENSEE> 


	THE UNIVERSITY OF MANITOBA 

	Per:________________________________ 
	Per:______________________________

	Name: 
	Name: Deborah McCallum 

	Title: 
	Title: Vice-President (Administration) 

	Date: ______________________________ 
	Date:_____________________________


READ & UNDERSTOOD 
	________________________________ 

	Name: <inventor> 


SCHEDULE A 
Technology 

